STANDARD AGREEMENT FORM FOR TASK ORDER PROCUREMENT SYSTEM (TOPS)

1. TOPE GCondract Nuniber 2, PGS Solicltation Mumber 3, Financial Coding 4. Agency Assignad Engumbrance Numbey
0002-02-12-012 2012-0200-0879
5. Vendor Number 8. Project/Case Number 7. Alaska Businesa License Number
950724

This confract is between the State of Alaska,
8. Deparimant of Diivislon of

Administration General Services hereafter the State, and
8. Cordractor .

Computing Alternatives hereafter the Contractor.
ffaifing Address Oty State Ziprd

5701 Silverado Way, Suite | Anchorage AK 99518

10. ARTICLE 1. Appendices: Appendices referred fo in this contract and atlached {o it are considered part of it,

ARTICLE 2. Performance of 3ervice:
2.1 Appendix A (General Provisions), Articles 1 through 18, governs the performance of services under this
confract,
2.2 Appendix B sets forth the liability and insurance provisions of this confract.
2.3 Appendix C sets forth the ssrvices o be performed by the contractor.

ARTICLE 3. Period of Performance: The pericd of performance for this contract begins §/412012 and ends 9/22/2012.

ARTICLE 4. Considerations:

4.4 In full consideration of the contractor's performance under thig contract, the State shall pay the contractor a
sum not to exceed the Total Cost shown on TOPRS Cost Proposal #0002-02-12-02, Paymient shall be
made upon receipt and approval of detalled invoice(s) by the State of Alaska Project Manager indicated on
TOPSReguest #0062-62-12.

4.2 When billing the State, the contractor shall refer to the TOPS Contract Number and send the biliing 1o the
contact listed under Requesting Agency Information on TOPS Request #0002-02-12.

11. CERTIFICATION: | cerify that the facts herein and on supporting documents are correct, that this voucher constitutes a
legat charge against funids and appropriations clted, that sufficient funds are encumbsered to pay this obligation, or that
there is a sufficient halance in the appropriation cited fo cover this obligation. 1 am aware that to knowingly make or
silow false entrigs or alternalions on a pubile record, or knowingly destroy, mutilate, suppress, conceal, remove or
otherwise impair the verity, legibility or avallability of a public record constitutes tampering with public records punishable
ynder AS 11.56.818-820. Other disciplinary action may be taken up o and including dismissal.

12, CONTRACTOR 13 . CONTRACTIMNG AGEMCY
Diepartment/Division

Administration / General Services

Sign }fe of Authorized Representative \ Date J Signature of Hesd of Contragli Agancy or Designee Date
f of EM,.MM géféwgm - Si“/s r/(;; s }?u [ 'z
fy T T

Typad or Printad Name of Authorized Repressniative ’ Typed gpPrinted Name

Sunil Sethi ﬂ,. o) Se

Title Tlt[e

Prasident ( omwmmxa DF?&:&E\Z_

NOTICE: This contract has no effect until signed by the head of contracting agency or designes.




APPENDIX A
GENERAL. PROVISIONS

Article 4. Definiticns.,
L1 Indhis contract and appendices, "Project Dirsctor or " Agenoy Heasd" or "Procurament Officer” means the person who signs this costract on behalf of the
Requasting Ageonay and includes a sucoessor or authorized representative,
L2 "Bue Confracting Agency” means the department for which ihis contract is to be performed apd for which the Commissionet or Authorized Designes acted
In 2 signing this contract,

Article 2. Inspection and Reports.
21 The department may inspect, in the manner and at reasonable times it considers appropsiate, alf the contractar's fucitities and activities undor this contract.
22 The contractor shall make progress and other reporte in the manner and af the tdmes the department rensonably requires.

Articie 3. Dispufes.
31 Any dispule conceming a question of fact arising under this contract which is not disposed of by mutual agreement shall bs decided in accordznce with AS
36.30.620-632,

Articls 4. Egqual Employment Opportunity.

4.1 The contractor may not diserininate againss any employee or applcant for employment bucause of race, religion, color, nattonal osigin, or because of age,
disabifity, sex, marital status, changes in marital status, pregnancy o parenthood when the reasonable demands of the position(s) do not require distinetion
an the basis of age, disability, sex, marital status, changes in marital status, prograncy, or parenthood. The conteactor shull take effirmative action fo insure
Ut the applicants are considersd for employment and that employees are treated dirieg employment withont undawilsl regard to their race, cofor, religion,
natione! origin, ancestry, disability, age, sex, marital status, changes In marital statas, changes in marital status, pregnancy or parenthood. This action must
ineluds, but need not be limited to, the following: employment, upgrading, demotion, transfar, recruitment or reoruitment advertizing, layoff or termination,
rates of pay or other forms of compensation, and selection for training Including apprenticeship, The contractor shall post i conspicuous places, available fo
emiployees and applicants for employment, notices setting out fhe provisiong of this paragraph,

42 The contractor shall state, in all solicitations or advertisemerts for employees to work ort State of Alaska contract jobs, that it is an equal opporiunity
employer and that alt qualitied spplicants will receive consideration for employment without ragard to race, religion, color, nutionsl origin, ags, disabifity,
sex, marital status, changes in marital status, pregrancy or parenthood.

43 The contractor shall send to each labor union or representative of workers with which the contractor has a collsctive bargaining agreement or other coniract
or understanding a notice advising the labor unicn or workery' compensation representative of the contractor's commitments under this article and post copies
of the notice in congpicuous places available 1o all employees and applicants for employiment,

44  The contracior shall include the provisions of this article in every contract, and shafl require the inclusion of these provisions in every coniract snfered into
by any of #ts subcontyactors, so that those provisions will be binding upon each subconiractor. For the purpose of including those provisions in any contract
of subcontract, as required by this contract, "contractor" end “subcontrastor” may be changed to reflect appropriately the name or designution of the pasties
of the comtract or subconivact. :

4.5 The contractor shall cooperate fully with State efforts which seek to deal with the problem of untewfu! discrimtination, and with afl other State efforts to
guarantee fair employment practices wnder this contract, and promptly comply with aH requests and directions from the Stase Commission for Human Righis
or ety of its officers or agents refating fo prevention of discriminstory employment practices.

4.6 Tull cooperation in parageuph 4.5 ineudes, but is not limited to, being a witness in any proceeding involving questions of valawful discrimination if tieat is
requested by any official or agency of the State of Alagka, permiting employees of the contractor 1o be witnesses or complainants in any proceeding
involving questions of untawiul discrimination, if that is requested by any official or agency of the State of Algska; pasticipating in meetings; submitting
pariodic reporis on the equal employment aspects of present and firwre employment; assisting inspection of the contractor’s facitities; and promptly
complying with all State direotives considered essentinl by any office or agency of the State of Alaska to insure compliance with all federa! and State laws,
reguiations, and policies pertaining to the prevention of discriminatory employment practices.

4.7  Failure to perform under this article constitutes a material breach of the contract.

Article 5. Termination, .
The Project Director, by writien notice, may terminate thiz contract, in whole of in part, when it is in the best interest of e State, The State is Lisble onty for payment in
aceordance with the payment provisions of this contract for services rendersd before the effective date of termination,

Article 8. No Assignment or Delegation.
The coniractor may not assiga or delegate this contract, ov any part of it, or any ripht to any of the money to be paid mder it, excopt with fe written consent of the Project
Dirgctor and the Agency Head,

Articls 7. No Additiona! Work or Matedal.
No claim for additional services, not specificaily provided in this contract, performed or furnished by the contractor, will be atlowed, nor mey the contractor do any work or

furnish any material not covered by the contract unless the work or material is ordered in writing by ihe Project Director and approved by the Agency Head,

Article 8. Independent Contractor.
The contractor and auy agents and employees of the contractor act in an independent capaeity and are not officers or employess or agents of the State in the performance of

this contract.

S—



Article 8, Payment of Taxes.

Ag a condition of performance of this contvact, the contractor shall pay it faderal, Siate, and jocal taxes incumed by the contractor and shall require thelr payment by any
Subeontractor or any othet persons in the performancs of this contract. Satlsfactory perfonnance of this garagraph i3 a condition precedent o payment by the Stole under this
contract,

Articls 10, Ownership of Documernis,
All destgns, drawings, specifications, notes, artwork, and other work developed in the performancs of this agreement ara produced for hire and remain the sole property of the

Seate of Alaska and miay be used by the Stats Tor sty other purpose without additional compensation to the contvactor, The contractor agrses nof to assert agy rights and nof
to eatablish any olaim under the design patent or copyright Iawe. The coniracior, for a period of thiee years after final payment under this contract, agrees to frish and
provide seoess to all retained materials at the request of the Project Direcior. Uniess otherwise directed by the Projec! Direcior, the contractor may retain copies of ali the
materials.

Article 11, Governing Law.
This contrast is governed by the laws of the State of Alaska, All actions congerning this contractshalt be brought in the Suparior Court of the State of Alaska,

Article 12, Conflicting Provisions,
Unless specifically amonded and approved by the depariment of Law the General Provisions of this contract supersede any provisions in other appendices.

Arilele 13, Officials Not to Benefit.
Contractoy must comply with all applicable federal or State laws regulating ethical conduct of public officers and employees.

Articie 4. Covenant Against Contingant Fess.

The contractor warrants that no person or agency has been employed or retained to solici or sseure this contract gpon an agreement or uaderstanding for o commission,
percentage, brokerage or contingent fee except cmployees or agencies maintained by the contractor for the purpose of securing business. For the breach or violation of this
warranty, the State miy ferminate this contract without liability or in its discretion deduct from the contract price or consideration the fall amount of the commission,
perceniage, brokerage or contingent fee,

Additional Terms nud Conditions

Articie 16. Limitation of Liglility,

Excluding Hability for personal injury, property damage and patent or trademark infringement of any olaim applicable under Appendix B, Article 1, contractor's lishitity
arising out of this contract and the state's sole and exclusive remedy for any damages arising out of the state's yse of the product or services, shall be limited to the state's
direct damages, {not including loss of, or damage to, information or data from any cause; or any indirect, incidental, special, punitive, or consequential damages ) but in no
event, shall exceed the greater of $100,000 or the total amount paid to the contractor on the task order from which the lisbility directhy srose, Contractor will not be liable for
delays or failure in performance duc to causes beyond its control or for damages cansed by the state’s failure to perform its responsibility.

Articie 16. Special Task Order Terms and Gonditions,

The parties understand and acknowledge that thers may be a need 1o address unique or unanticipated chroumstances arising in connection with a particular task order that ave
within the scope of this contract, but not specificatiy addressed under fhis contraot. Nothing in this contract shall be construsd to preciude the comractor or state fron
proposing rezsonable additional terms and conditions for a task order, consistent with this contract, to resolve any such issues, The parties further agree 1o negotiate
expeditiously and in good faith to achieve resolistion of these matfers,

Article 17, Qwnership of intellectual Property.

In no case shall the state, its departments, subsidiaries or assigns at any time hold any rights to titke or ownecship of any preexisting intellectual property and copyrighted
materialy; leensed software or licensed applications, tools documentation, technigal expertise or know-how provided by contractor under this contract, All use of said
licensed products shall be governed by the terms and conditlons of the software Heense agreement in place between the parties. Contractor shall have the right to use its
producis, teols, know-how on other efforés without the prior epproval of the department. Contractor shall obtati the spproval of the department prior to using materials
eovered by Article 10 outside of this agresment.

Articie 18, Warranties and Disclalmer.

The contractor warsants thet the services will meet the conitacting agency’s requirements set out in the spesiftcations. The coniractor doss not warrant that the systent will
meef the contracting ageney’s requirements not exprossed in the specifications, Reguirements not reazonably inferred from the specifications are specifically disclaimed by
the contractor,




APPENDIX B’
INDEMNITY AND INSURANCE

Article 1. Indemnification

The Contractor shall indemnify, hold harmless, and defend the contracting agency from and against
any claim of, or iability for error, omission or negligent act of the Contractor under this agreement.
The Contractor shall not be required to indemnify the contracting agency for a claim of, or liability for,
the independent negligence of the contracting agency. If there is a claim of, or liability for, the joint
negligent error or omission of the Contractor and the independent negligence of the Contracting
agency, the indemnification and hold harmiess obligation shall be apportioned on a comparative fault
basis. “Contractor” and "Contracting agency”, as used within this and the following article, include the -
employees, agents and other contractors who are directly responsible, respectively, to each. The
term “independent negligence” is negligence other than in the Contracting agency’s selection,
administration, monitoring, or controlling of the Contractor and in approving or accepting the
Contractor’s work.

Article 2. Insurance

Without limiting Contractor's indemnification, it is agreed that Contractor shall purchase at its own
expense and maintain in force at all times during the performance of services under this agreement
the following policies of insurance. Where specific fimits are shown, it is understoed that they shall be
the minimurn acceptable limits. If the Contractor's policy containg higher limits, the state shall be
entitled to coverage fo the extent of such higher limits. Certificates of Insurance must be furmished to
the Contracting Officer prior to beginning work and must provide for a 30-day prior notice of
canceliation, nonrenewal or material change of conditions. Failure to furnish satisfactory evidence of
insurance or fapse of the policy is a material breach of this contract and shall be grounds for
termination of the Confractor’s services. All insurance policies shall comply with, and be issued by
insurers licensed to transact the business of insurance under AS 21.

2.1 Workers' Compensation Insurance: The Contractor shall provide and maintain, for all
employees engaged in work under this contract, coverage as required by AS 23.30.045, and;
where applicable, any other statutory obligations including but not limited to Federal U.S.L. & H.
and Jones Act requirements. The policy must waive subrogation against the State.

2.2 Commercial General Liability Insurance: covering all business premises and operations
used by the Contractor in the performance of services under this agreement with minimum
coverage limits of $300,000. combined single limit per occurrence.

2.3 Commercial Automobile Liability Insurance: covering all vehicles used by the Contracior
in the performance of services under this agreement with minimum coverage limits of $300,000.
combined single limit per occurrence,




APPENDIX C
SCOPE OF WORK

This conitract incorporates the following documents by reference:
e TOPS Request #0002-02-12;
+ TOPS Response / Cost Proposal #0002-02-12-02.

In case of confiict, the following order of precedence shall govermn:
1. This contract document;
2. TOPS Request #0002-02-12;
3. TOPS Response / Cost Proposal #0002-02-12-02.

Any scope clarifications and/or negotiations that would not have the effect of changing the ranking of
responses may be included below {(or on additional pages, if necessary):

Since the project start date was changed from 5/7/12 to 6/4/12, all schedules and meeting dates, including the
deliverables and tentative acceptance dates proposed originally in the response document will be extended by 4 weeke.
The project end date is 9/22/2012,

Phase | Acceptance is now 7/13/2012. 35% of the confract amount will be invoiced on this date.

Phase il Acceplance is now 9/28/2012. 65% of the contract amount will be invoiced on this date.

Production Rel. 1.0 is now 8/M17/2012,




